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TRAZZMARK COLLATERAL ASSIGNMENT AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AGREEMENT (this
"Agreement") 1s =ntered into as of April 29 , 1999, by and
between AMERICAYN UNDERWATER PRODUCTS ("Debtor"), and WELLS FARGOC
BANK, NATIONAL ASSOCIATION ("Bank™).

RECITALS

WHEREAS, ank has extended or will hereafter extend credit
to Debtor, and t:c secure its obligations to Bank, Debtor has
executed various agreements, including without limitation, that
certain Continuirg Security Agreement: Rights to Payment,
Inventory, Equipment and General Intangibles dated as of December
1, 1998, coverinz among other items, various proprietary rights
and trademarks {which security agreement, together with any and
all amendments and modifications thereto from time to time
entered into, arZ any security agreements at any time hereafter
executed in replzcement and/or in substitution thereof and/or in
addition theretc, shall be referred to herein as the "Security
Agreement™”); and

WHEREAS, Dezzor and Bank wish to further clarify and declare
their respective rights and obligations with regard to certain
collateral in an instrument to be recorded with the United States
Patent and Trademark Office and elsewhere.

NOW, THEREFCRE, for valuable consideration, receipt of which
is hereby acknow_=sdged, Debtor and Bank hereby agree as follows:

1. Securizv Interests. Pursuant to the Security Agreement
and subject to ard upon the additional terms, covenants and
conditions hereci, Debtor hereby grants to Bank a security
interest in Debtcrz's entire right, title and interest in and to
all of the follcwing (the "Property"):

(a) a-l trademarks, service marks, trade names,
proprietary labe’s and logos in which Debtor now has or at any
time hereafter acgjuires an interest and the goodwill in Debtor’s
business and prczicts associated with such trademarks, service
marks, trade namss, proprietary labels and logos; and

(b) trn2 right to sue, in Bank's name or joined with
Debtor, for past, present or future infringements of rights in
any such trademar<s, service marks, trade names, proprietary
labels and logos.

The Propert:y shall include without limitation: (1) all
trademarks, service marks and trade names, proprietary labels and
logos described In Exhibit A attached hereto and incorporated
GiNAURTOZNCOMM N TEENAMERIUNI TIVK3A-AWPD 04013%
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herein by this reference and the Debtor’s goodwill in its
business associzted with the same, and (ii) all registrations,
renewals and/or =sxtensions of any of the Property.

2. Oblic=ztions Secured. The security interest established
by this Agreement secures payment of all indebtedness and
performance of 2ll obligations which may now or at any time

hereafter be owsd by Debtor to Bank, including without
limitation, all obligations now existing or arising under or in
connection with the Security Agreement, and/or in connection with
any promissory note and/or loan agreement now or after any time
hereafter execuz=d by Debtor with Bank, including but not limited
to that certain credit agreement among Debtor, certain other
parties and Banx dated as of December 1, 1298, and all
amendments, modifiications and extensions thereto, and
substitutions or replacements therefor which may from time to
time be entered into between Debtor and Bank (the "Lcan
Agreement”"). Ucon payment and performance in full of all of the
obligations secured hereby, Bank, at Debtcr’s cost and expense,
shall terminate i1ts security interest in the Property.

3. Perfeczion of Security Interest. Debtor hereby
covenants and acrees to prepare, execute, acknowledge, deliver
and record or file such instruments and documents and to do and
perform all other acts which may be necessary or which Bank deems
necessary or apcropriate to perfect and vest in favor of Bank a
valid collatera: assignment of the Property. Concurrently with
the filing of any trademark application or the acquisition of any
interest in or o any trademark hereafter, Debtor shall duly
execute, acknow-:sdge and record in the United States Patent and
Trademark Office a Trademark Collateral Assignment Agreement
substantially in the form of this Agreement; provided that
Exhibit A to =sazh such Trademark Collateral Assignment Agreement
shall describe .with such particularity as may be reguired by
said Patent and Trademark Office or other applicable governmental
authorities or zgencies from time to time) only the additional
trademarks and aoplications which have not been previously
recorded as subZ=ct to Bank's security interest.

4, Retent:on of Rights. Unless and until there shall have
occurred and be continuing an Event of Default (as defined in the
Security Agreemsnt and the Loan Agreement), Debtor shall retain
the right to uss the Property in the ordinary course of Debtor's
business. Debtcr agrees neither to sell or assign its interest
in, nor grant any license under, the Property, without the prior
written consent of Bank; provided however, that Debtor may grant
such bona fide i-censes for good and valuable consideration as
are necessary and usual in the ordinary course of Debtor's
business as it Is presently conducted and as it may be legally
expanded, on the condition that such licenses so granted shall be
subject to the tTerms and conditions cf the Security Agreement and
this Agreement.
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Unless and until there shall have occurred and be continuing an
Event of Default (as defined in the Security Agreement and the
Loan Agreement), Debtor shall retain the right to use the
Property in the ordinary course of Debtor's business. Debtor
agrees neither to sell or assign its interest in, nor grant any
license under, the Property, without the prior written consent of
Bank; provided however, that Debtor may grant such bona fide
licenses for good and valuable consideration as are necessary and
usual in the ordinary course of Debtor's business as it is
presently conducted and as it may be legally expanded, on the
condition that such licenses so granted shall be subject to the
terms and conditions of the Security Agreement and this
Agreement.

5. Warranties. In addition to the representations and
warranties made by Debtor in the Security Agreement, Debtor
represents and warrants that:

(a) the Property listed on Exhibit A represents all of
the trademarks, service marks, trade names, proprietary labels
and logos and applications therefor in which Debtor has any
rights and in which Debtor has applied for any rights as of the
date of this Agreement; and

(b} the information set forth in Exhibit A hereto is
entirely correct.

©. Covenants. Debtor hereby covenants and agrees to
cooperate with Bank in whatever manner may be necessary or which
Bank may deem necessary or appropriate so that Bank may enjoy its
rights and interests hereunder to the fullest extent. Such
cooperation shall include, without limitation:

(a) prompt preparation and execution (at Debtor's
expense) of all petitions, oaths, specifications, declarations or
other papers that may be necessary or which Bank reasonably may
deem necessary or appropriate for prosecuting any trademark or
other Property applications or applications for the registration,
renewal or extension of any trademark or other Property in which
Bank acquires a security interest hereunder and for prosecuting
interference proceedings involving any such Property applications
pertaining to any such Property; and

(b) prompt assistance and cooperation (at Debtor's
expense) 1n the prosecuting of any legal actions or other
proceedings involving any Property or application pertaining to
any Property in which Bank acquires a security interest
hereunder, including without limitation, oppositions,
cancellation proceedings, priority contests, public use
proceedings and court actions alleging infringement or any other
cause of action.
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7. Defernse of Property; Indemnity. Debtor hereby
covenants and agrees promptly upon request of Bank to defend the
Property and Banx's rights and interests therein and to promptly
notify Bank of zny event, occurrence or legal action which
affects the Preozerty or the rights of the parties in relation
thereto. Debtcr acknowledges that Bank may, but shall have no
obligation whatsocever to, commence any legal action or other
proceeding to dzfend the Property or to contest the use by any
other party of the Property or any portion thereof. Debtor shall
unconditionally indemnify Bank and hold Bank harmless from and
agalnst all claims, causes of action, damages, liability, costs
and expenses, 1ncluding reasonable attorneys' fees, that Bank may
be subject to in connection with this Agreement except those
arising out of the gross negligence or willful misconduct of
Bank, including without limitation, Property infringement suits
that may be brought against Bank.

8. Appoirtment. Bank shall have the right to, in the name
of Debtor, or in the name of Bank or otherwise, without notice to
or assent by Derztor, and Debtor hereby irrevocably constitutes
and appoints Barx (and any of Bank's officers or employees or
agents designatsd by Bank) as Debtor's true and lawful attorney-
in-fact with full power and authority, (i) to sign the name of
Debtor on all or any of such documents or instruments and perform
all other acts zhat Bank deems necessary or advisable in order to
perfect or continue perfected, maintain the priority or
enforceability ¢f or provide notice of Bank's security interest
in, the Property, (ii) execute any and all other documents and
instruments, and perform any and all acts and things for and on
behalf of Debtor, which Bank may deem necessary or advisable to
maintain, preserve, or protect the Property and to accomplish the

purposes of this Agreement, including without limitation (A) to
assert or retair any rights under any license agreement for any
of the Property, (B) after the occurrence of any Event of

Default, to defsnd, settle, adjust or institute any action, suit
or proceeding wlth respect to the Property, and (C) after the
occurrence of ary Event of Default, to execute any and all
applications, dccuments, papers and instruments for Bank to use
the Property, tc grant or issue any exclusive or non-exclusive
license with resvect to any Property, and to assign, convey or
otherwise transZzr title in or dispose of any of the Property;
provided, howevszr, that in no event shall Bank have the
unilateral power, prior to the occurrence of an Event of Default,
Lo assign any oI the Property to any person, including itself,
without Debtor's written consent. The foregoing shall in no way
limit Bank's rignhts and remedies upon or after the occurrence of
an Event of Defauzlt. This power of attorney, being coupled with
an interest, 1is Irrevocable until termination of the Agreement.

= For the purpose of enabling Bank to exercise
smedies hereunder or otherwise in connection with
cebtor hereby grants to Bank an irrevocable, non-

9. Licenss=.
its rights and r
this Agreement,
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exclusive and assignable license (exercisable without payment tor
royalty or other compensation to Debtor) to use, license or
sublicense any Property.

10. Defaul<s. Upon the failure of Debtor to pay when due
any sums owing to Bank or upon occurrence of any Event of Default
as defined in thes Security Agreement, the Loan Agreement and/or
any contract or instrument pursuant to which Debtor may at any
time hereafter incur any liabilities, indebtedness or other
obligations to Bank, subject to applicable cure provisions, if
any, Bank shall nhave the rights and remedies available to a
secured party under law and/or expressly provided in the Security
Agreement, the Lcan Agreement and/or any such other contract or
instrument. In zaddition, Bank shall have the right to sue for
past infringemenrt of the Property and to collect all damages and
profits for past infringements.

If any Event of Default shall have occurred and be
continuing, and Zollowing the giving of any notices required
hereby, Bank sha’l have, in addition to all other rights and
remedies given it by this Agreement and the Security Agreement,
those allowed by law and the rights and remedies of a secured
party under the Uniform Commercial Code as enacted in any
jurisdiction in which the Property may be located and, without
limiting the generality of the foregoing, Bank may immediately,
without demand oI performance and without other notice (except as
set forth next below) or demand whatsoever to Debtor, all of
which are expressly waived, and without advertisement, sell at
public or private sale or otherwise realize upon the whole or
from time to time any part of the Property or any interest which
the Debtor may have therein, and after deducting from the
proceeds of sale or other disposition of the Property all
expenses (including all reasonable expenses for brokers' fees and
legal services), shall apply the residue of such proceeds toward
the payment of tre obligations secured hereby. Any remainder of
the proceeds after payment in full of such obligations shall be
paid over to the Debtor or to such other party who may be
entitled to such remaining proceeds. Notice of any sale or other
disposition of ths Property shall be given to Debtor at least
five (5) days before the time of any intended public or private
sale or other dilisposition of the Property is to be made, which
Debtor hereby agrses shall be reasonable notice of such sale or
other dispositiorn.. At any such sale or other disposition, any
holder of any ncte or Bank may, to the extent permissible under
applicable law, ©purchase the whole or any part thereof.

11. Relation to Security Agreement. This Agreement is a
supplement to the Security Agreement, and Bank's rights and
remedies, and Debtor's obligations and waivers, under the
Security Agreemerz, and the interpretive principles stated in the
Security Agreemert shall be applicable hereunder; provided
however, that this Agreement and the Security Agreement shall be

FINAUAT DIANCOMMN YEENAMER IUNI  TIMKSA-ALWED
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construed together so as to grant Bank the greatest rights and
remedies with regard to the Property; and provided further, that
Bank's rights and remedies hereunder may be expressly modified by
amendments to the Security Agreement from time to time.

12. Successors; Assigns. This Agreement shall be binding
upon and inure to the benefit of the heirs, executors,
administrators, legal representatives, successors and assigns of
the parties; provided however, that Debtor may not assign this
Agreement or any linterest herein without Bank's prior written
consent.

13. Enforceability. If any provision of this Agreement
shall for any reason be unenforceable in any respect, such
enforceability shall not affect any other provision hereof, and
this Agreement shall be construed as if such unenforceable
provisions had not been contained herein.

14. Governing Law. Except to the extent that Federal law
preempts, this Agreement shall be governed by and construed in
accordance with the laws of the State of California.

IN WITNESS WHEREOF, Debtor and Bank hereby execute and
acknowledge this Agreement as of the date first written above.

AMERI PRODUCTS WELLS FARGO BANK,
NATIONAL ASSOCIATION

_ j By: /7 %M
Title: (&0 BrlaﬁrO‘Melveggf’

Vice Presiden

OFFICIAL CALIFORNIA NOTARIAL CERTIFICATE

State of California
Gounty of _Re e rd Title of Document /A1JEWALE- COLLATETVLAL(

Lm 9%’#&47{&44“? , before me,  fEVIAN Ptk oo & personally’
sppeared O ers 1L jhoiiis , [\personally known to me - OR - [ ] prov«i
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to th
within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ics), and that by his/her/their signatures) on the instrument the person(s), or the entity upon behalf
of which the person(s) acted, executed the instrument.

KEVIN PATRICK WONG
COMM. #1217582
Notary Public-California

y ALAMEDA COUNTY

My Comm. Exp. April 30, 2003

WITNESS my hand and seal.

G NATURE OF NOTARY °
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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State of California

Countyof  ALAMEDA ss.

On /L/A\/ 012/ /??7 , before me, 14/‘}/9774 50»0‘—/%453 ?Zo772y /76/314/C

Date Name and Title of Officer (e.g.. "Jane Doe Notary Public’

personally appeared BRIAL" Conest ey

Name(s} of Signer(s)

{~personally known to me
proved to me on the basis of satisfactory
evidence

to be the person(s) whose name(s) is/a+e
subscribed to the within instrument and
acknowledged to me that he/she/kay executed
the same in his/erthelr authorized
capacity¢dss), and that by histherdheir

i — signature(s) on the instrument the person(s), or
g O ALEZ o the entity upon behalf of which the person(s)
o iy Notary Public - Califormia T acted, executed the instrument.
» ALAMEDA COUNTY w
I My Comm. Expires FEB. 4. 2002 WITNESS my hand and official seal.
l/aﬁ" Doz 4
Place Nctary Seal Above gnature of&ry bli
OPTIONAL

Though the information below is not required by iaw, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document
Title or Type of Document: __ JRANE AR K. CO///% 7eral /435 ICHN A ER T

Document Date: A?R[L JO’, /qq? Number of Pages: = 7 =

§ Signer(s) Other Than Named Above:
Je Capacity(ies) Claimed by Signer
Q Signer’'s Name: RIGHT THUMBPRINT
§ - _Individual Topere
g’ X/Corporate Officer — Title(s): _ [/ /(CE )/}&E S‘/C{CA/ T i |
g Partner - Limited General : ;
Je _ Attorney in Fact | i
Q Trustee ; 3
g Guardian or Conservator | \
ﬁ Other: f .
SS ' I
§  Signer Is Representing: (MEL/'S FARGO 5/1'4//t [ 1
© 1997 Natonsi Notary Assocation « 9350 De Soto Ave . PO Box 2402 « Gratowonn OA 913150008 Bros ne. sons e Toll-Free 1-800-876-652”
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EXHIBIT A
TO

TRADEMARK COLLATERAL ASSIGNMENT AGREEMENT
TRADEMARK REGISTRATIONS/APPLICATIONS OF
AMERICAN UNDERWATER PRODUCTS dba OCEANIC USA

Mark Application Number Application Filed Registration Number | Registration Date
OCEANIC 195,603 12/04/78 1,152,213 02/28/81
OCEANIC 74/011,211 12/14/89 1,611,125 8/28/90
OCEANIC 74/011,212 12/14/89 1,612,156 9/4/90
OCEANIC 74/010,630 12/14/89 1,654,782 8/27/91
OCEAN PRO 212,584 4/23/79 1,154,802 5/19/81
DELTA 74/011,210 12/14/89 1,619,612 10/30/90
ALPHA 74/011,213 12/14/89 1,617,448 10/16/90
CALIFORNIA SURF | 74/011,220 (ITU) 12/14/89 |-
SURFACE GLARE 74/056,225 (ITU) 5/7/90 e e
DIVING COMPUTER | 74/080,082 7/20/90 5,721,201 9/29/92
FACE DESIGN (of

DATAMAX SPORT)

BIVU 74/397,423 6/1/93 1,904,915 7/11/95
TERMINATOR 74/437,171 9/16/93 |- [ e
SWIM FIT 74/544,748 AT N R T s

G:\au6702\comm\yee\ameriund\tdmk - ehx.wpd
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PHIBIAN 74/563,534 8/19/94 2,030,694 114197
ATMOS 74/563,533 8/19/94  |eeeee e
ATMOS 75/361,384 o397 e
SEAVU 74/577,974 9/26/94 2,079,615 7/15/97
INTERNATIONAL 74/581,218 10/3/94 e e
TRAINING &

TECHNOLOGY

DESTINATION 74/660,824 4/13/95 2,099,870 9/23/97
OCEANIC

V-DRIVE 75/004,502 10/10/95 2,109,625 10/28/97
OCEANGLO 75/066,297 3/1/96 2,141,377 3/3/98
DATA 100 75/160,902 9/3/96 2,194,127 10/6/98
DATA PLUS 75/160,687 014196 e e
SMART GLO 75/575, 20l 10/23/98

CONTOUR 75/570, 99/ 10/15/98

G:\aub702\comm\yee\ameriund\tdmk-ehx wpd
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